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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF OHIO 

WESTERN DIVISION 

In re: ) Chapter 11 
) 

Eagle-Picbcr Holdingt, Inc. et aL, ) Jointly Administered 
) Case No. 05-12601 

Debtors. ) 
) Judge Vincent J. Aug, J r . 

S^TTLBMIPM AgttBEMEm' 

WHEREAS, on April 11, 2005, Eagle-Picher Holdings, Inc. and certain of its afBliates' 

(each a "Debtor," and collectively, the "D^tots"), debtors and debtors in possession filed 

voluntary petitions for relief under Chapter 11 of Tide 11 of the United States Code, II U,S,C, 

§ 101 er seq., as amended (the "Banloruptcy Code"), which cases are being joindy administered 

under Case No, 05-12601 (die "Bankmptcy Cases"); 

WHEREAS, on May 31, 2006, Dd>tors filed Debtors' Second Amended Joint Plan of 

Reorganization (Doc. No. 2114) (as it may be amended fiom time to time, the "Plan"); 

WHEREAS. On June 28, 2006, die Banknqjtcy Court entered die Confirmation Older 

(Docket N6.2189) pursuant to which the Banknq)tcy Court confirmed the Debtora' Plan.; 

WHEREAS, Section 5,12 of die Plan provides for die creation of die EP Custodial Tmst, 

to., inter alia, own certain specified real property referred to as the Designated Property and the 

Transitional Property and manage and/or fimd die applicable Environmental Costs of the 

Environmental Actions, lease the Transitional Property pursuant to the TP Leases and ultimately 

sell, transfer or otherwise dispose of the Designated Property and the Transitional Property to 

one or more third parties. 

' The affiliated debtor entitjei an EaglePicher Incorporated, EaglePicher Technologies LLC, EaglePicher Fihntion 
& >4inerals, LLC, EaglePicher Pharmaceutical Services, LLC, EagkPicher Automotive, Inc., Daiay Parts, Inc. and 
Carpenter Enterprise* Limited. 



WHEREAS, pursuant to Section 5.12 of the Plan, die EP Custodial Trust will be funded 

in amounts the Bankmptcy Court determined, and in the case of Designated Property and 

Transitional Property located in the States of Kansas, Oklahoma, Illinois and Michigan, the 

United States and the States of Kansas, Oklahoma, Illinois and Michigan agree for setdement 

purposes, are sufficient to pay the Environmental Costs of the Designated Property and the 

Transitional Property and to administer the EP Custodial Trust; 

WHEREAS, die EP Custodial Trust shall be created and governed by die terms die 

Custodial Trust Agreement, which, among other things, contemplates the creation of multiple 

segregated Custodial Trust Accounts to own, manage and fund Environmental Costs related to 

the Designated Property and Transitional Property imder die Plan; 

WHEREAS, the Dlinois Custodial Trust Account will own the real property specified in 

Exhibit C of the Plan and more specifically described in Exhibit A to the Custodial Trust 

Agreement (the "Illinois Property"), which is known individually to the Parties as the "Galena 

Site." For ease of reference, the legal description of the Galena Site is reproduced in "Exhibit A" 

attached hereto and incorporated by reference herein; 

WHEREAS, the Illinois Environmental Protection Agency and the United States on 

behalf of the Environmental Protection Agency (collectively, "Governmental Parties") allege 

that Debtora have liability under the Comprehensive Environmental Response, Compensation 

and Liability Act, 42 U.S.C. § 9601 et seq. ("CERCLA"), and similar state statutes, and federal 

and state regulations promulgated diereunder, for response actions and/or response costs for 

investigations and remediation actions and/or investigations and remediation costs with respect 

to the Illinois Property; 



WHEREAS, in die absence of this Setdement Agreement, the Debtora would dispute 

the allegations of the Governmental Parties and would object, in whole or in part, to any claims 

that the Governmental Parties may file with respect to the Ulinois Property; 

WHEREAS, in the absence of this Settlement Agreement, the Governmental Parties 

would dispute the amounts that Debtora would otherwise propose to fimd the Illinois Custodial 

Trust Account and would object to confirmation of the Plan on the ground that it is not feasible 

and is forbidden by law; 

WHEREAS, the Debton seek to obtain protection, througli the resolution of 

environmental liabilities with respect to the Illinois Property as provided herein, from and 

against all claims, causes of action, remedies or otherwise under CERCLA, or similar state 

statutes and federal and state regulations promulgated thereunder, that have been or may in the 

fiiture be asserted for response actions and/or response costs for investigations and remediation 

actions and/or investigations and remediation costs; and 

WHEREAS, die Ddrtora' and the Govonment Parties hereto, without admission of 

liability by the Ddrtors, desire to setde, compromise and resolve the claims and contentions of 

the Governmental Parties regarding the Illinois Property as provided herein; 

NOW, THEREFORE, in consideration of the mutual promises contained herein, and for 

odier good and valuable consideration receipt of which is hereby acknowledged; 

n IS HEREBY STIPULATED and agreed to by and between die Parties hereto, subject 

to approval by the Bankmptcy Court, as follows: 

1. Deflnltloas. 



Capitalized Terms used but not odienvise defined herein shall have the respective 

meanings given, as applicable, in the Custodial Trust Agreement and PlaiL The following terms 

as used in this Agreement shall have the definitions given below: 

"Agreement" shall mean this Settlement Agreement 

"Bankmotcv Cases" shall have die meaning set forth in die recitals to diis Agreement 

"Bankmptcy Code" shall have the meaning set forth in the recitals to this Agreement. 

"Bankmptcy Court" shall mean die court in die Southern District of Ohio, Western 

Division, conferred with authority over the Bankmptcy Cases or the court so authorized with 

respect to any proceedings in coimection therewith for the purpose of such proceedings, 

"Budget" shall have the meaning set forth in Section 4(a) of this Agreement 

"CERCLA" shall have the meaning set fordi in the recitals to this Agreement. 

"C<?ve"flnt PflTt'*?" shall have the meaning set forth in Section 7(a) of this 

Agreement, 

"Custodial Tmst Accounts" shall have the meaning set forth in die Custodial Trust 

Agreement 

"Custodial Tmstee" shall mean William L, West but solely in his capacity as custodial 

trustee of the EP Custodial Trust, and any sticcessor thereto chosen in accordance with the 

Custodial Trust Agreement 

"Custodial Trust Parties" shall mean die Custodial Trustee and any member, employee, 

ofRcer, director, and the professionals and attorneys of the Custodial Trustee, but not the EP 

Custodial Trust 

"Dtbtore" shall have the meaning set fordi in die recitals to diis Agreement 

"Effective Date" shall mean die Effective Date of die Plan, as defined dierein. 



"Environmental Actions" shall mean investigation, remediation, response, closure and 

post-closure actions to the extent required by applicable law, irKluding bankmptcy law and 

Environmoital Law, and diose actions agreed to be performed under this Settlement Agreement, 

and, if and to the extent that funds are available in the applicable Custodial Trust Account, such 

other response actions as the Custodial Trustee, after consultatiiMi with the Lead Agency, 

ijetennines would facilitate the sale, transfer or other disposition of the Illinois Property. 

"Environmental Costs" shall mean die costs and expenses of implementing 

Environmental Actions, 

"Environmental Law" means any applicable federal, state or local law, statute, ordinance, 

rule, regulation or code, any license, permit, authorization, administrative or court order, 

judgment decree or injunction, including all oonnnon law, related to pollution, protection of 

health, safety or the environment, or the use, storage, recycling, treatment, generation, 

transportation, processing, handling, labeling, production, release or disposal of pollutants or 

toxic or Hazardous Substances, iiKhiding, without limitation, the Comprdiensive Environmental 

Response, Compensation and Liability Act, as amended, 42 U,S,C Section 9601, et seq.; the 

Resource Conservation and Recovery Act, as amoided, 42 U,S,C, Section 6901, et seq.; the 

Clean Air Act, as amended, 42 U.S.C. Section 7401, et seq.; the Federal Water Pollution Control 

Act as amended, 33 U.S.C. Section 1251, et seq.; the Toxic Substances Control Act, as 

amended, 15 U.S.C, Section 2601 , et seq.; die Emergency Planning and Community Right to 

Know Act, 42 U,S,C, Section 11001, et seq.; die Safe Drinking Water Act, 42 U,S,C, Section 

3C<0f, et seq.; die Oil Pollution Act of 1990, 33 U,S,C, Section 2701 et seq.;, and die 

Ocxnipational Safety and Healdi Act 29 U,S,C, 651, etseq. 



"EP Custodial Trust" shall mean die custodial trust established under the Custodial Trust 

Agreement consistent with Section 5,12(a) of the Plan. 

"Governmental Parties" shall mean the United States on behalf of die USEPA and die 

Illinois Environmental Protection Agency on its own behalf 

"Hazardous Substances" shall mean all materials, substances or wastes defined, 

designated, regulated or classified as hazardous, toxic or radioactive, under any applicable 

Environmental Laws, whether by type or by quantity, and petroleum or any derivative or by­

product thereof 

"lEPA" shall mean the Illinois Environmental Protection Agency and any successor 

departments or agencies thereof 

"Illinois Custodial Trust Account" shall mean the Custodial Trust Account created to 

own the Illinois Property and the Funding to perform the Enviroiunental Actions with respect to 

Illinois Property. 

"Illinois Property" shall have the meaning set forth in the recitals to this Agreement 

"Lead Agency" shall have the meaning set forth in Section 3(c) of this Agreement 

"NewCo" shall mean individually, and "NewCos" shall mean collectively, the direct and 

indirect subsidiaries of New HoldCo to be formed in conjunction with die Plan and identified on 

Exhibit D to die Plan. 

"New HoldCo" shall mean die holding company formed in conjunction with the Plan, die 

common stock of which will constitute a portion of the Plan Consideration diat will be paid to 

the Debtora pursuant to the Purchase Agreements and which, pursuant to the Plan, will in turn be 

distributed to creditora of the Debtora. 



"Parties" shall mean die United States on behalf of die USEPA, die Dlinois Environmental 

Protection Agency on its own behalf, the Debtora and the Custodial Trustee. 

"Plan" shall have the meaning set forth in the recitals of this Agreement. 

"Plan Trust" shall have the meaning set forth in Article VI of die Plan. 

"Response Date" shall have the meaning set forth in Section 4(a) of this Agreement. 

"Settlora" shall mean EaglePicher Incorporated, EaglePicher Technologies LLC, 

EaglePicher Automotive, Inc., Daisy Parts, Inc. and Carpenter Enterprises Limited. 

"United States" shall mean die United States of America, including USEPA, die 

Department of Justice, and all of the United States' agencies, departments, and instrumentalities. 

"USEPA" shall mean the United States Environmental Protection Agency and any 

successor departments or agencies thereof 

2. Formattoa and Pumoic of tl̂ y f j *;iTT*r"l! Tr"Tt 

On the Efiective Date, the EP Custodial Trust shall be established pursuant to the terms 

of die Plan and more specifically the Custodial Trust Agreement which shall be substantially in 

die form attached hereto as "Exhibit C." The purpose of die EP Custodial Trust is as set foith in 

the Custodial Trust Agreement 

3. Th^ nihrnh CTuitodlai Tmst Account 

(a) Funding. The Illinois Custodial Tmst Accoimt shall be fiinded with the aggregate 

sum of $1,150,000 in Cash Funding on the Effective Date pursuant to Section 2.1 of the 

Custodial Trust Agreement. The general administration of the EP Custodial Trust shall be 

fiinded out of the Administration Custodial Trust Account created for that purpose. General 

administrative costs do not include costs incurred by die lEPA for overai^t which shall be 

remitted from die Illinois Custodial Trust Accounts pursuant to Section 3(e) of this Agreement 



(b) [Intentionally left blank] 

(c) Lead Agencv. lEPA shall be the "Lead Agency" with primary overaig^t authority 

among the Governmental Parties over the EP Custodial Tmst's implementation of 

Environmental Actions at the Illinois Property; provided, however, that the Lead Agency may be 

substituted upon the delivery of written notice, signed by USEPA and lEFA, to the Custodial 

Trustee and the Parties. 

(d) Approval of Environmental Costs. The Custodial Trustee shall use the Illinois 

Custodial Trust Account only to fiind the respective Environmental Costs of the Illinois Property 

held in the EP Custodial Trust consistent with the Budgets prepared in accordance with Section 4 

of this Agreement. 

(e) Reimburaement of Oversight Costs. The Custodial Trustee shall pay frmds from 

the applicable Illinois Custodial Tmst Accoimt to the Lead Agency within thirty (30) days of the 

Lead Agency's request to reimburae it for reasonable overaight costs incurred by the Lead 

Agency as to die Illinois Property. 

4. SuDDlemental Provisioni to Cuftodial Trua^ ^grWIII*"t-

(a) Budget The Custodial Trustee shall provide the Lead Agency with an annual 

itemized budget of projected Environmental Costs (die "Budget") pursuant to the timetable set 

forth in the Custodial Tmst Agreemmt, provided however, that the Custodial Tmstee shall 

deliver the Budget by regular U.S. mail to the Lead Agency and the other Governmental Party as 

provided in Section 12 of this Agreement The Lead Agency shall review the Budget, consult 

with the other Governmental Party, and may comment on or object to the Budget within twenty 

(20) business days of mailing by the Tmstee (the "Response Date"). Upon receipt of such 

comments or objection, the Lead Agency and die Custodial Tmstee shall prompdy meet and 



confer to attempt to resolve their differences regarding the Budget, If diey are unable to resolve 

their differences, eidier Party may utilize the dispute resolution procedures prescribed by Section 

5.3 of die Custodial Trust Agreement 

(b) Site Specific Environmental Actions and Other actions. Subject to the availability 

of fimds in the applicable Custodial Trust Account the Custodial Trustee shall perform (i) the 

actions described in Exhibit B hereto (which the Parties agree are Environmentid Actions), (ii) 

such other Environmental Actions, if any, that are required by {q)plicable law, including 

bankmptcy and Environmental Law and (iii) provided funds are or will be available in the 

^plicable Custodial Trust Account following the performance of the Environmental Actions 

prescribed by (i) and (ii) above, such other actions as the Custodial Trustee, after consultation 

with the Lead Agency, detomines would facilitate the sale, transfer or other disposition of the 

Illinois Property, 

(c) Lead Aaencv Consultation widi the Other Governmental Party, In cotmection with 

the review and spptovti of the Site Investigation Plan, the Remedial Action Work Plan and the 

R.emediation Report the Lead Agency shall consult with the odier Governmental Party, The 

Lead Agency may consult with the other Governmental Party as necessary from time to time in 

the courae of its review of an aspect of its review and approval of the Environmental Actions 

under this Agreement 

(d) Disposition of Illinois Property, Nothing in this Agreement or the Custodial Trust 

Agreement including, without limitation. Section 2,6(c) thereof (collectively "These 

Agreements") shall be constmed to require the Governmental Parties to take title to or 

pcissession of the Illinois Property or any porti'on thereof; provided, however, that These 

Agreements shall not be construed to modify, abrogate or otherwise affect the statutes. 



regulations or rules of practice of the Bankmptcy Court pertaining to the disposition of the 

Illinois Property. 

5. Continued Oneradon. 

The applicable Setdor shall continue, at its own expense, die operations of any on-site 

systems, monitoring systems, and other ongoing environmental activities, if any, with respect to 

the Illinois Property through the Effective Date. 

6. Access and Restrlcdve Eaiements and Covenants. 

The Custodial Trustee shall provide the Lead Agency and its authorized lepresentatives 

reasonable access to the Illinois Property for the purposes of inspecting and monitoring 

implementation of the Environmental Actions, including examining and gathering data 

consistent with applicable law. Further, the Custodial Trustee shall place restrictive easements 

and covenants and implement any institutional controls with respect to the Illinois Propoty, if 

any, consistent with Exhibit B. 

7. Covenant! Not to Sue. 

(a) United States' Covenant Not to Sue. In consideration of the actions that will be 

performed pursuant to this Agreement the United States on behalf of USEPA and Department of 

Justice covenants not to bring a civil judicial or civil administrative action or take any other civil 

action against D^tora, Plan Trust New HoldCo, NewCos, die Custodial Trust Parties and the 

EP Custodial Trust (the "Covenant Parties") under CERCLA and regulations promulgated 

thereunder with respect to the Dlinois Property; provided, however, nothing herein shaD relieve 

any Covenant Party of any liability for any new acts by such Party after the Effective Date to the 

extent siKh acts (including operation or ownerahip of the Property after die Effective Date) 

create liability under Environmental Laws with respect to the Dlinois Property; provided. 

10 



however, diat mere ownership of die Dlinois Property by the EP Custodial Trust after die 

Effective Date shall not constitute a "new act" creating liability. For die avoidance of doubt, die 

issuance, support, and continued maintenance of letters of credit or other Funding that may be 

provided under Section 2.1(b) of the Custodial Tmst Agreement by or at die direction of the New 

HoldCo and/or any of the NewCos shaD not constitute a "new act" giving rise to liability. The 

United States reserves all rights relating to enforcement of the requirements of this Agreement 

consistent with the requirements of the Custodial Tmst Agreement. The Covenant Parties shaU 

be deemed to have resolved their civil liability as provided herein luider CERCLA and 

regulations promtdgated thereunder to the United States with respect to the Dlinois Property, 

The United States' covenant not to sue each Covenant Party is conditioned upon the satis&ctory 

performance by that Covenant Party of its obligations under this Agteemoit 

(b) lEPA's Cnvenflnt Not to Sue, In consideration of the actions that will be 

performed pursuant to this Agreement, the lEP A on its own bdialf covenants not to bring a civil 

judicial or civil administrative action or take any other civil action against die Covenant Parties 

under CERCLA and regidations promulgated thereunder and any other applicable state 

environmental statute or regulation, including, but not limited to, the Dlinois Enviroinnental 

Protection Act, 415 ILCS S/1 et. seq. with respect to the DUnois Property; provided, however, 

nothing herein shall relieve any Covenant Party of any Uabitity for any new acts by such Party 

after die Effective Date to the extent sudi acts (induding operation or ownership of the Property 

after the Effective Date) create liability under Environmental Laws widi respect to the Dlinois 

Property; provided, however, that mere ownerahip of the Dlinois Property by the EP Custodial 

Trust after the Effective Date shall not constitute a "new act" creating Uability, For the 

a\'oidance of doubt, the issuance, support, and continued maintenance of lettera of credit or other 

I I 



Funding that may be provided under Section 2.1(b) of the Custodial Trust Agreement by or at the 

direction of the New HoldCo and/or any of die NewCos shall not constitute a "new act" giving 

rise to liability. The lEPA reserves all rights relating to enforcement of the requirements of this 

Agreement consistent with the Custodial Trust Agreement. The Covenant Parties shall be 

deemed to have resolved their civil liability as provided herein under CERCLA and regulations 

promulgated thereunder and any other q>plicable state environmental statute or regidation, 

including, but not limited to, the Dlinois Environmental Protection Act 415 ILCS 5/1 et. seq. to 

the lEPA with respect to the Dlinois Property. The lEPA's covenant not to sue each Covenant 

Party is conditioned upon the satisfoctory performance of that Covenant Party of its obligations 

under this Agreement 

(c) Successor Protection. Without limiting any discharge, release, or injunction 

afforded as a result of ordera or actions of the Bankmptcy Court the covenants not to sue and 

exceptions thereto above shall also apply to Debtora' successors, assigns, employees, officers, 

and directora but only to the extent that the alleged liability of such successor, assign, employee, 

officCT, or director is based upon its respective status as a successor, assign, employee, officer, or 

director, and not to the extent that the alleged liability arose independently of the alleged liability 

of Debton. 

(d) Debtora' and Custodial Trostee's Covenant Not to Sue. Debtora and die 

Custodial Tmstee covenant not to sue and the Plan and/or Confirmation Order shall provide that 

the Plan Trust New HoldCo and NewCos covenant not to sue, the United States and all of their 

departments, agencies, and instrumentalities or the lEPA for contribution or reimbursement for 

Environmental Actions and Environmental Costs with respect to the Illinois Property, including 

but not limited to: 

12 



(i) any direct or indirect claim for reimbursement from the Hazardous 

Substances Superfund (established purauant to the Internal Revenue Code, 26 U.S.C. § 

9507) throu^ CERCLA Sections 106(bX2), 107,111,112,113 or any odier provision of 

law or similar funds of the lEPA; 

(ii) any claims against the United States or the lEPA, and any of their 

departments, agencies, and instrumentalities under CERCLA Sections 107 or 113 or 

similar State statutes related to the Dlinois Property; provided, however, nothing herein 

shall relieve any Covenant Party of any liability for any new acts by such Party after the 

Effective Date to the extent sudi acts (including operation or owuCTship of the Property 

after the Effective Date) create UabiUty under Environmental Laws with respect to the 

Dlinois Pnqjerty; provided, however, that mere ownership of the Dlinois Property by the 

EP Custodial Trust after die Effective Date shaD not constitute a *^ew act" creating 

liability. For the avoidance of doubt the issuance, support and continued maintenance 

of letten of credit or other Funding that may be provided under Section 2.1(b) of die 

Custodial Tmst Agreemoit by or at the direction of the New HoldCo and/or any of die 

NewCos shaD not constitute a "new act" giving rise to liabdity; and 

(iii) any claims arising out of Environmental Actions at or in coimection with 

the Dlinois Property, induding any claim under the United States Constitution, die 

Constitution of die State, the Tucker Act, 28 U.S.C. § 1491, the Equal Access to Justice 

Act, 28 U.S.C. § 2412, as amended, or at common law. 

(e) Reservations of Ri^ ts . Notwithstanding any {vovision of diis Agreement the 

United States and die lEPA retain all access authorities and rights and infonnation gathering 

authorities and rights with respect to the Dlinois Property, including enforcement authorities 

13 



related thereto, under CERCLA and similar state statutes, and any other applicable statute or 

regidations, 

Debton, Plan Trust New HoldCo, NewCos and the Custodial Trustee reserve all rights 

relating to enforcement of the provisions of this Agreement consistent with Section 13 of this 

Agreement and the Custodial Trust Agreement 

Nothing in this Agreement shall excuse the EP Custodial Tmst from any disclosure or 

notification requirements imposed by CERCLA or any other applicable federal or state law or 

regulation. Nothing in this Agreement shall be deemed to constitute preauthorization of a claim 

widiin die meaning of Section 111 of CERCLA or 40 C.F.R. § 300.700(d). 

In the event of any action or occurrence during the performance of the work which 

causes or threatens a release of Hazardous Substances from the site that constitutes an 

emergency situation or a situation that presents an immediate direat to public healdi or welfiire or 

the environment die Custodial Tmstee shall immediately take all appropriate action to prevent 

abate, or minimize such release or threat of release. In the event that the Custodial Tmstee fails 

to take appropriate response action, the Lead Agency may take appropriate response action as 

required by this Section and the Custodial Trustee, with the approval of the Bankruptcy Court 

iqxm { ĵpUcation by the Lead Agency with respect thereto, shall reimburae the Lead Agency for 

aD costs of die response action necessary to prevent abate or minimize the release or threat of 

release. 

Nothing in this Agreement shall be deemed to limit the authority of the Governmental 

Parties to take response action under Section 104 of CERCLA or any other applicable law or 

regulation; provided, however, that if either or both of the Governmental Parties does take such 

response action at or with regard to the Illinois Property, the Governmental Parties shall not sedc 

14 



and shall not be entided to recover any response or similar costs assodated with such response 

action fiom die Dd)tora, Plan Trust, New HoldCo, the NewCos, die Custodial Trust Parties and 

the EP Custodial Trust; provided further, that die foregoing sentence shall not be constmed to 

limit or be in derogation of the rights of die Governmental Parties under Section 4,3 of die 

Custodial Tmst Agreement the preceding paragraph of this Section 7(e) or the exceptions set 

forth in Sections 7(a), (b) and (d) for new acts, 

8. Contribution Protectkinmiird Parties. 

The Covenant Parties have resolved dieir liability, if any, under CERCLA and sinular 

state statutes and federal and state regulations promulgated thereunder as provided berdn and are 

entided to protection frtnn contribution actions or claims as (Hovided by CERCLA § 113(fX2) 

for matten addressed by this Agreement Ndther the Plan Tmst not New HoldCo or any of the 

NewCos shaD have any liability to any party for the Environmental Actions, subject to the 

exceptions set forth in Section 7(a) and (b) above for new acts, Matten addressed by this 

Agreement for purposes of contribution protection shaD iiKlude all claims or causes of action 

under CERCLA and regidations promulgated thereunder and sinular state statutes and 

regulations, including the Illinois Enviromnental Protection Act 415 ILCS 5/1 et seq., with 

respect to die Dlinois Property, 

9. P^""<T Tf * r ^ ' " «"'* A.dintnlytr»tlve faneniei. 

Any proofi of claim and requests for administrative expenses against the Debtora with 

respect to the Dlinois Property described in this Agreement are withdrawn with prejudice and 

expunged as resolved by the terms herein upon the Effective Date and die lEPA and the United 

States shall not be entided to any distributions from the Settlora' estates with respect to the 

Dlinois Propoty, except the funding described in Section 3 of this Agreement and the applicable 

15 



provisions of the Custodial Trust Agreement All other proofs of claim not related to the Dlinois 

Property remain unaffected by this Agreement 

10. Liability of the EP Custodial Trust and die Custodial Trust Parties. 

The EP Custodial Trust and die Custodial Trust Parties shall be afforded all of die 

protections provided for in this Agreement and the Custodial Trust Agreement 

11. Aoproval and Public Comment 

Consent and approval of this Agreement by the United States is subjed to public 

comment in accordance widi Section 122(d)(2) of CERCLA and 28 §CFR 50,7, This Agreement 

will be lodged with the Bankmptcy Court and submitted for pubUc comment The United States 

reserves the right to withdraw or withhold its consent if die pubDc comments regarding the 

Agreement disclose facton or considerations which indicate that this Agreement is inappropriate, 

improper, or inadequate. The United States agrees to consider an expedited public comment 

period for this Agreement. All other Parties consent to entry of this Agreement without further 

notice, except that this Agreement shall not become effective until paitidpation of die Debtora is 

approved by the Baidouptoy Court and the Effective Date of the Plan, The Debton wiD 

prompdy seek the q>proval of the Bankmptcy Court of their entry into this Agreement in 

accordance with Bankmptcy Rule 9019, The Bankruptcy Court may approve this agreement as 

between the lEPA and the Debton pending public comment, but die United States shall not be 

bound until die public comment period has concluded. If for any reason the Bankmptcy Court 

should decline to approve this Setdement Agreement in the form requested, this agreement is 

voidable at the sole discretion of a Party and the terms of diis Agreement may not be used as 

evidence in any litigation between die Parties. 

12. Notices. 

16 



Whenever, under die terms of this Agreonent written notice is required to be given, or a 

report or other document is required to be sent by one Party to another, it shaD be direded to the 

individuals at the addresses specified below via U.S. mail or overnight mail, uidess those 

individuals or didr successon give notice of a change of address to the other parties in writing. 

AD notices and subnussiona shall be considoed effective upon recdpt, unless otherwise 

provided. 

As to Dlinois EPA: 

ErinRednour 
Federal Site Remediation Section 
Dlinois EPA 
1021 North Grand Avenue East 
P.O. Box 19276 
Springfield, IL 62794-9276 

As to the Dlinois Attorney General's OfBce: 

James L Morgan 
Senior Assistant Attorney General 
Dlinois Attorney General's Office 
500 S. Second Street 
Springfield, IL 62706 

As to die EP Custodial Trust: 

William L. West, Custodial Trustee 
26734 Jeffenon Court 
Bay Village, OH 44140-2238 

With copies to: 

M. Colette Gibbons, Esq. 
Schottenstdn, Zox & Dunn Co., LPA 
US Bank Cenbe 
13 50 Eudid Avenue, Suite 1400 
Cleveland, OH 44115 

Stephen P. Samuels, Esq. 
Schottenstdn, Zox and Dunn Co. LPA 
P.O. Box 165020 
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Columbus, OH 43216 

As to die United States: 

Richard C. Karl 
Superfund Division Director 
USEPA Region 5-Superfund Division 
77 West Jackson Blvd. (Mail Code SR-6J) 
Chicago, IL 60604 

With copies to: 

OfRce of Regional Counsel 
USEPA Region 5 
77 West Jackson Blvd. (C-14J) 
Chicago, IL 60604 
Attention: EP Custodial Trust Bankroptey Staff Attorney 

Maria I. Cintron-Silva 
Attorney Advisor 
USEPA 
Office of Site Remediation Enforcement 
1200 Pennsylvania Ave., NW 
MC 2272A 
Washington, D.C. 20460 

Section Chief 
Environmental Enforcement Section 
Environment and Natural Resources Division 
PO Box 7611 
Ben Franklin Station 
Washington, D.C. 20044 

13. Thfa-d Party BcBeficlariea. 

The Plan Trustee, New HoldCo and the NewCos are intended to be and shall be 

conclusively deemed to be third party beneficiaries of Sections 7 and 8 of this Agreement. 

14. HMfltngy. 
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The headings used in this Agreement are inserted for convenience only and ndther 

constitutes a porticm of the Agreement nor in any maimer affed the constradion of the 

provisions of this Agreement 

15. Modification. 

This Agreement may not be modified without the prior writtm consent of the Parties 

hereto or thdr successon in interest and the approval of the Bankmptoy Court. 

16. ./wifdly^lffB. 

The Bankruptey Court shall retain exdusive jurisdiction with respect to interpretation and 

implementation of this Agreement Notwidistanding the foregoing and without limiting the 

jurisdiction of the Bankmptcy Court, with respect to a governmental unit's exerdse of poUce or 

regulatory power oidy, the jurisdiction of any other tribunal shall not be reduced or impaired 

from that set forth in any qiplicable, valid statutory grant of jurisdiction. The foregoing 

statement however, should not be constmed as an acknowledgement of exdusive or preeminent 

jurisdiction of a tribunal otho: than the Banknqitcy Court in which a governmental unit may seek 

to exerdse its poUce or regulatory power. 

17. Counterpart!. 

This Agreement may be delivered by courier, mail, fiicsimile or telecopy. It may be 

executed in counterparts, each of whidi shall be deemed to be an original, and aD of such 

counterparts taken together shall be deemed to constitute one and the same agreement 

18. Partiei Bound. 

This Agreement shall be binding iqxm the Parties and thdr respective successon and 

a.'»igns. Any change in ownership or corporate status of a Party including, but not Umited to. 
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any transfer of assets or real or peraonal property, shall in no way alter such Party's 

responsibilities under this Agreement. 

19. SlgHatorlea. 

The Assistant Attorney General for the United States, the undersigned representatives of 

the lEPA, and the non-Govemmental Parties to this Agreement certify that they are fully 

authorized to enter into the terms and conditions of this Agreement and to execute and legally 

bind such Party to this Agreement 

20. SeverabUitv. 

In the event that provisions of this Agreement shall be deemed invalid, iDegal or 

unenforceable, the validity, legality and enforceability of the remaining provisions of the 

Agreement shall not in any way be affected or impaired thereby. 
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EXHIBIT A 

LEGAL DESCRIPTION FOR THE GALENA, H^LINOIS SUE 

COMMENCD^G AT THE SOUTHEAST CORNER OF SECTION 25; THENCE WEST 20 
CHAINS, THENCE NORTH 11 CHAD^S, THENCE EAST 10 CHAINS TO THE POINT OF 
BEGDWING; THENCE NORTH 9 CHAINS, THENCE EAST 10 CHAINS, THENCE SOUTH 
9 CHAINS, THENCE WEST 10 CHAD^S TO THE PLACE OF BEGDWWG, ALL W 
TOWNSHIP 29, NORTH OF RANGE 1, WEST OF THE FOURTH PRINCn»AL MERDDIAN 
IN THE COUNTY OF JO DAVIESS AND STATE OF ILLINOIS. 
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EXHIBIT B 

DESCRIPTION OF PLANNED SCOPE OF WORK 
FOR THE GALENA, ILLINOIS SITE 

This document sets forth the general Scope of Work (''SOW'O that will be 
implemented at the Galena, Illinois Site. Due to the limited data avaUable at the 
time this SOW was prepared, the work to be performed may be expanded or 
otherwise modified based on additional information gathered during the Site 
Investigation Phase, or otherwise. In connection with the review and approval of 
the plans and reports submitted by the Custodial Trustee, the Lead Agency shaU 
consult with the other Govemmentai Party in accordance with Section 4 (c) of the 
Setdement Agreement 

Site Investigation 

A Site Investigation Plan will be prepared by the Custodial Trustee and subnutted to the 
Governmental Parties for review, and approval by the Lead Agency. Conceptually, the Site 
Investigation Plan wUl include, but is not limited to, the following: 

• Performance of a ground penetrating radar (GPR) survey to investigate topogrqihic 
features diat suggest potential soil or groundwater contamination; 

• Collection of surface soil samples using a broad grid system southwest of the tributary 
of MUlbrig Creek that transects the northeast portion of the property and outside of the 
drainage way, 

• Collection of soil samples using a tighter grid system within the former lead storage pad 
area and the drainage way; 

• Collection of samples of the sediment in the stream bed and of the sur&ce water on die 
Property; 

• Collection of samples fiom previously identified drum areas, including the remnant 
basement foundation located on the southeastern portion of the property described in the 
May IS, 2006 ENVIRON Intemational Corporation Declaration; 

• Installation of temporary shallow monitoring weDs to sample the shallow groundwater, 
if present in the vicinity of the drainage way; 

• Soil probes to further investigate the results of the GPR survey, as necessary; 
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• Field analysis of all soU, sediment and surfoce water samples for total lead and total zinc 
(i.e. XRF); 

• Laboratory atudysis of a subsd of all the soil, sediment and surface water samples for 
total RCRA metals and zinc; 

• Laboratory analysis of a subsd of the soil samples from the previously identified drum 
areas, including the remnant basement foimdation located on the southeastern portion of 
the Prcq>erty, for a fidl-scan of constituents of concern (i.e. total RCRA metals and zinc, 
total volatile organic compounds (VOCs), total semi-volatile organic compounds 
(SVOCs), total pestiddes, total herbiddes, cyanide and PCBs); 

• Collection and analysis of groundwater samples coDected fiom the temporary 
monitoring wells for total VOCs and total RCRA metals and zinc, if ground water is 
present; and 

• Preparation of a risk assessment as aiqnopriate, to ddermine risk based cleanup 
objectives for the Site. 

Upon approval of the Site Investigation Plan by the Lead Agency, the Site Investigation Plan wUl 
be implemented by the Custodial Trustee. Following implementation of the Site Investigation 
Plan, the Custodial Trustee wUl prepare a Site Investigation Report (which dull include die risk 
a.ssessment, if performed). The Site Investigation Report will be submitted by the Custodial 
Trustise to die Governmental Parties for review, and approval by the Lead Agency. 

Site RemediatloH 

Appropriate site remediation will be initially determined by the Custodial Trustee after reviewing 
the site investigation, risk assessment and cleanup objectives for the site. A Remedial Action 
Work Plan-designed to adiieve the site remediation objectives— will be prepared by the 
Custodial Trustee and submitted to the Governmental Parties for review, and iqiproval by the 
Lead Agency. Antidpated site remediation activities may include but are not limited to the 
following: 

• Removal of contaminated soil at the former lead storage pad area and in the drainage 
way and at other areas exhibiting constituent concentrations in soU above cleamqi 
objectives; 

• Removal of contaminated sediment above cleanup objectives from the stream bed on 
the Property and repair as needed; 

• Confirmation sanqiling and analysis to determine attainment of cleanup objectives; 

• Proper disposal of contaminated soil and sediment; 
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• Re-grading, contouring and backfilling, as necessary, of the drainage way; 

• Installation of silt fendng; 

• Vegetation of areas in the drainage way, 

• Removal of drums, including those in the remnant basement foundation in the southeast 
portion of the property described in the May 15, 2006 ENVIRON International 
Corporation Declaration; 

• Closure of mine ventilation shafts; 

• Operation and maintenance including, as necessary, fertilizing and re-seeding of the 
revegetated portions of the remediated propoty during the three yeara following 
completion ofthat portion of the remedial activities 

• Performance of NPDES permit atmual inspections for three yean; and 

• Establish, maintain and enforce institutional controls (including a restrictive covenant to 
restrict land use), as appropriate. 

Upon i^proval of the Remedial Action Woric Plan, the Plan will be implemented by the 
Custodial Trustee. Upon completion of the remediation activities, the Custodial Trustee will 
submit a Remediation Report to the Govemmoital Parties for review, and approval by the Lead 
Agency. 
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EXHIBIT C 

FORM CUSTODIAL TRUST AGREEMENT 



EP CUSTODIAL TRUST AGREEMENT 

DATED JUNE 2006 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF OHIO 

WESTERN DIVISION 

In re: ) Chapter 11 
) 

Eagic-Picher Holdings, Inc. et al., ) Jobitly Administered 
) Case No. 05-12601 

Debtors. ) 
) Judge Vincent J. Aug, Jr. 

SETTLEMENT AGREEMENT 

WHEREAS, on April 11, 2005, Eagle-Picher Holdings, Inc. and certain of its affiliates' 

(each a "Debtor," and collectivdy, the "Debtora"), debton and debtora in possession filed 

voluntary pditions for relief under Chapter 11 of Tide 11 of the United States Code, 11 U.S.C. 

§ 101 etseq., as amended (the "Bankruptcy Code"), which cases are bdng joindy administered 

under Case No. 05-12601 (die "Bankruptcy Cases"); 

WHEREAS, on May 31, 2006, Dditon filed Debton' Second Amended Joint Plan of 

Reorganization (Doc. No. 2114) (as it may be amended fiom time to time, the "Plan'O; 

WHEREAS, On June 28, 2006, die Bankruptcy Court entered die Confirmation Order 

(Docket N6.2189) punuant to which the Bankruptcy Court confirmed the Debton' Plan.; 

WHEREAS, Section 5.12 of die Plan provides for die creation of die EP Custodial Trust 

to, inter alia, own certain spedfied real property referred to as the Designated Property and the 

Transitional Property and manage and/or fimd die applicable Environmental Costs of die 

Environmental Actions, lease the Transitional Property purauant to the TP Leases and ultimately 

sell, transfer or otherwise dispose of the Designated Property and the Transitional Property to 

one or more diird parties. 

' The aiCltated debtor entities are EaglePicher Incorporated, EaglePicher Technologies LLC, EaglePicher Fihration 
A Minerals. LLC, EaglePicher Phannaceutical Services, LLC, EaglePicher Autoawlive, Inc., Daisy Parts, Inc. and 
Caipenter Enterprises Linited. 



WHEREAS, pursuant to Section 5.12 of die Plan, die EP Custodial Trust wiD be fiinded 

in amounts the Bankruptey Court determined, and in the case of Designated Property and 

Transitional Property located in the States of Kansas, Oklahoma, Dlinois and Michigan, the 

United States and the States of Kansas, Oklahoma, Dlinois and Michigan agree for setdement 

purposes, are suffident to pay the Environmental Costs of the Designated Property and the 

Transitional Property and to administer the EP Custodial Trust; 

WHEREAS, die EP Custodial Trust shall be created and governed by the terms die; 

Custodial Trust Agreement, which, among other things, contemplates the creation of multiple 

segregated Custodial Trust Accounts to own, manage and fund Environmental Costa rdated to 

the Designated Property and Transitional Property under die Plan; 

WHEREAS, dw Dlinois Custodial Trust Account will own die real property spedfied in 

Exhibit C of the Plan and more spedficaDy desoibed in Exhibit A to the Custodial Trust 

Agreement (the "Dlinois Property), which is known individuaDy to the Paitiea as the "Galena 

Site." For ease of reference, the legal description of the Galena Site is reproduced In "Exhibit A" 

attached hereto and incorporated by reference herein; 

WHEREAS, the Dlinois Environmental Protection Agency and the United States on 

behalf of the Environmental Protection Agency (collectivdy, "Govenunentid Parties") aDege 

that Dditon have liabiUty under the Comprdiensive Enviroiunental Response, Compensation 

and Liability Act, 42 U.S.C. § 9601 et seq. ("CERCLA"), and shnilar state statutes, and federal 

and state regulations promulgated thereunder, fbr response actions and/or response costs for 

investigations and remediation adions and/or investigations and remediation costa with respect 

to the Dlinois Property; 



WHEREAS, in the absence of this Setdement Agreement the Dditora would dispute 

the allegations of the Governmental Parties and would object in whole or in part, to any claims 

diat the Governmental Parties may file with respect to the Dlinois Property; 

WHEREAS, in the absence of this Setdement Agreement, the Govemmentai Parties 

would dispute the amounts that Debtora would otherwise propose to fund the Illinois Custodial 

Trust Account and would object to confinnation of die Plan on the ground that it is not feasible 

and is forbidden by law; 

WHEREAS, the Debton seek to obtain protection, throu^ the resolution of 

environmental liabilities with resped to the Illinois Property as provided herdn, from and 

against all claims, causes of action, remedies or otherwise under CERCLA, or similar state 

statutes and federal and state regulations promulgated thereunder, that have been or may in the 

fiiture be asserted for response actions and/or response costa for investigations and remediation 

actions and/or investigations and remediation costa; and 

WHEREAS, the Debton' and the Govemment Parties hereto, without admission of 

liability by the Debton, desire to settie, compromise and resolve the claims and contentions of 

the Governmental Parties regarding the Illinois Property as provided herdn; 

NOW, THEREFORE, in consideration of the mutual {Romises contained herdn, and for 

other good and valuable consideration recdpt of which is hereby acknowledged; 

IT IS HEREBY STIPULATED and agreed to by and between die Parties hereto, subject 

to approval by die Bankruptcy Court as follows: 

1. Definidons. 



Capitalized Terms used but not odierwise defined herdn shaD have the respective 

meanings given, as applicable, in the Custodial Trust Agreement and PlaiL The following teims 

as used in this Agreement shall have die definitions given below: 

"Aareemqit" shall mean diis Settlement Agreement 

"Bankruptey Cases" shall have the meaning sd forth in the redtals to this Agreement 
4 

"Bankruptcy Code" shall have the meaning set forth in the redtals to this Agreement 

"Bankruptcy Court" shaD mean the court in die Southern Distrid of Ohio, Western 

Division, conferred with authority over the Bankruptcy Cases or the court so authorized with 

respect to any proceedings in coimection therewith fOT die purpose of such proceedings. 

"Budget" shaD have the meaning s d forth in Section 4(a) of this Agreement 

"CERCLA" shaD have the meaning set forth in the redtals to this Agreement 

"Covenant Parties" shall have the meaning set forth in Section 7(a) of this 

Agreement. 

"Custodial Trust Accounts" shaD have the meaning sd forth in the Custodial Trust 

Agreement 

"Custodial Trustee" shall mean William L. West but solely in his c ^ a d t y as custodial 

trustee of the EP Custodial Trust and any successor thereto chosen in accndanoe with the 

Custodial Trust Agreement 

"Custodial Trust Parties" shall mean the Custodial Trustee and any member, employee, 

officer, director, and the professionals and attorneys of the Custodial Trustee, but not die EP 

Custodial Trust. 

"Dd>tora" shaD have die meaning set forth in the recitals to diis Agreement 

"Effective Date" shall mean the Effective Date of the Plan, as defined thereiiL 



"Environmental Actions" shall mean investigation, remediation, response, closure and 

post-dosmv actions to die extent required by applicable law, including bankruptcy law and 

Environmental Law, and those actions agreed to be performed under this Setdement Agreement, 

and, if and to the extent that fiuids are available in the applicable Custodial Trust Account, such 

other response actions as the Custodial Trustee, after consultation with die Lead Agency, 

determines would tadlitate the sale, transfer or other disposition of the Illinois Property. 

"Environmental Costa" shall mean die costa and expenses of implementing 

Environmental Actions. 

"Environmental Law" means any applicable federal, state or local law, statute, ordinance, 

rule, regulation or code, any license, permit authorization, administrative or court order, 

judgment decree or injunction, including all common law, related to pollution, protection of 

health, safety or die environment, or the use, storage, recycling, treatment generation, 

transportation, processing, handling, labding, production, release or disposal of pollutanta or 

toxic or Hazardous Substances, including, without limitation, the Comprdiensive Environmental 

Response, Compensation and Liability Act as amended, 42 U.S.C Section 9601, et seq.; the 

Resource Conservation and Recovery Act as amended, 42 U.S.C. Section 6901, et seq.; the 

Clean Air Act aa amended, 42 U.S.C. Section 7401, e/ seq.; die Federal Water Pollution Control 

Act as amended, 33 U.S.C. Section 1251, et seq.; the Toxic Substances Control Act, as 

amended, 15 U.S.C. Section 2601 , et seq.; the Emergency Plaiming and Community Right to 

Know Act 42 U.S.C. Section 11001, et seq.; die Safe Drinking Water Act, 42 U.S.C. Section 

300f, et seq.; die Oil Pollution Act of 1990, 33 U.S.C. Section 2701 et seq.;, and the 

Occupational Safety and Healdi Act 29 U.S.C. 65\ , etseq. 



"EP Custodial Ttusf shall mean the custodial trust established under the Custodid Trust 

Agreement consistent with Section 5.12(a) of the PIOIL 

"Governmental Parties" shaD mean the United States on behalf of die USEPA and die 

Illinois Environmental Protedion Agency on ita own behalf. 

"Hazardous Substances" shall mean all materials, substances or wastes defined, 

designated, regulated or classified as hazardous, toxic or radioactive, under any applicable 

Environmental Laws, whether by type or by quantity, and petroleum or any derivative or by-

])Todud thereof 

"lEPA" shaD mean the Dlinois Environmental Protection Agency and any successor 

depamnenta or agendes thereof 

"Dlinois Custodial Trust Account" shaD mean the Custodial Trust Account created to 

own the Dlinois Property and the Funding to perform the Environmental Actions with respect to 

Illinois Property. 

"Dlinois Property' shall have the meaning set forth in the recitals to diis Agreement 

"Lead Aaencv" shaD have the meaning set forth in Section 3(c) of this Agreement 

"NewCo" shall mean individually, and "NewCos" shall mean collectively, the direct and 

indired subsidiaries of New HoldCo to be formed in conjunction with the Plan and identified on 

Exhibit D to die Plan. 

"New HoldCo" shall mean the holding company formed in conjunction with the Plan, the 

common stock of which will constitute a portion of the Plan Consideration that wiD be paid to 

the Debtora pursuant to the Purchase Agreementa and which, pursuant to the Plan, will in turn be 

distributed to creditora of the Debtora. 



"Parties" shall mean die United States on behalf of die USEPA, die Dlinois Environmentd 

Protection Agency on its own behalf, the Dditora and the Custodial Trustee. 

"Plan" shall have the meaning set forth in die recitals of this Agreement. 

"Plan Trust" shall have die meaning set forth in Article VI of die Plan. 

"Response Date" shall have the meaning set forth in Section 4(a) of this Agreement 

"Settlora" shaD mean EaglePicher Incorporated, EaglePicher Technologies LLC, 

EaglePicher Automotive, Inc., Daisy Parts, Inc. and Carpenter Enterprises Limited. 

"United States" shall mean die United States of America, including USEPA, die 

Department of Justice, and all of the United States' agendes, departments, and instrumentalities. 

"USEPA" shall mean the United States Environmental Protection Agency and any 

successor departmenta or agendes thereof 

2. Formation and Pumoic of tiic EP Custodial Trus t 

On the Effective Date, the EP Custodial Trust shall be established pursuant to the terms 

of the Plan and more spedficaDy the Custodial Trust Agreement, which shaD be substantially in 

die form attached hereto as "Exhibit C." The purpose of die EP Custodial Trust is as set forth in 

the Custodial Trust Agreement 

3. The Illinois Custodial Trust Account 

(a) Funding The Dlinois Custodial Trust Account shall be funded with the aggregate 

sum of SI, 150,000 in Cash Funding on die Effedive Date pursuant to Section 2.1 of die 

Custodial Trust Agreement. The genera] administration of die EP Custodial Trust shall be 

fimded out of the Administration Custodial Trust Account created for that purpose. General 

administrative costs do not include costa incurred by the lEPA for ovenight which shall be 

remitted from the Dlinois Custodial Trust Accounta pursuant to Section 3(e) of diis Agreement 



(b) [Intentionally left blank] 

(c) Lead Aaencv. lEPA shall be the "Lead Agency" with primary overaight authority 

among the Govemmentai Parties over the EP Custodial Trust's implementation of 

Environmental Actions at the Dlinois Property; provided, however, that the Lead Agency may be 

substituted upon the delivery of written notice, signed by USEPA and lEPA, to the Custodial 

Trustee and the Parties. 

(d) Approval of Environmental Costa. The Custodial Trustee shall use the IDinois 

Custodial Trust Account only to fimd the respedive Environmental Costa of the IDinois Property 

lield in die EP Custodial Trust consistent with die Budgeta prepared in accordance widi Section 4 

of this Agreement 

(e) ReJmbursement of Oven i^ t Costa. The Custodial Trustee shaD pay funds fixim 

the applicable Illinois Custodial Trust Account to the Lead Agency within thirty (30) days of the 

L,ead Agency's request to rennburse it for reasonable oversight costa incurred by the Lead 

Agency as to the DDnois Property. 

4. Snnolemental Provisioni to Cnatodlal Trust Agreement 

(a) Budyet. The Custodial Trustee shall provide the Lead Agency widi an annual 

itemized budget of projected Envirotunental Costa (die "Budget") pursuant to die timetable sd 

forth in the Custodial Trust Agreement provided however, diat the Custodial Trustee shaD 

deliver the Budget by regular U.S. mail to the Lead Agency and the other Govemmentai Patty as 

provided in Section 12 of diis Agreement The Lead Agency shall review the Budget, consult 

with die other Govemmentai Party, and may comment on or objed to the Budget within twenty 

(20) business days of mailing by the Trustee (the "Response Date"). Upon recdpt of such 

commenta or objection, the Lead Agency and the Custodial Trustee shall prompdy meet and 



confer to attempt to resolve thdr differences regarding the Budget. If they are unable to resolve 

thdr differences, dther Party may utilize the dispute resolution procedures prescribed by Section 

5.3 of the Custodial Trust Agreement 

(b) Site Spedfic Environmental Actions and Other actions. Subject to the availability 

of funds in the appUcable Custodial Trust Account the Custodial Trustee shaD perform (i) the 

actions described in Exhibit B hereto (which the Parties agree are Enviromnental Actions), (ii) 

such other Environmental Actions, if any, that are required by applicable law, including 

bankniptcy and Enviroiunental Law and (iii) provided funds are or wiU be available in the 

appUcable Custodial Trust Account following the performance of the Environmental Actions 

prescribed by (i) and (ii) above, such other actions as the Custodial Trustee, after consultation 

with the Lead Agency, ddermines would fadlitate the sale, transfer or other disposition of the 

Illinois Property. 

(c) Lead Agency Consultation with die Odier Govenunentid Party. In connection widi 

the review and approval of the Site bivestigation Plan, the Remedial Action Work Plan and the 

Remediation Report, the Lead Agency shall constdt with the other Govemmentai Party. The 

Lead Agency may consult with the other Govemmentai Party as necessary from time to time in 

the course of ita review of an aspect of ita review and approval of the Enviroiunental Actions 

under this Agreement 

(d) Disposition of DDnois Property. Nodiing in diis Agreement or die Custodial Trust 

Agreement including, widiout limitation. Section 2.6(c) diereof, (collectively "These 

Agreementa") shall be constiued to require die Governmental Parties to take title to or 

possession of the IDinois Property or any portion thereof; provided, however, diat These 

Agreementa shall not be construed to modify, abrogate or othenvise affect the statutes. 



regulations or rules of practice of the Bankniptcy Court pertaining to die disposition of die 

Illinois Property. 

5. Continued Oncratlim. 

The applicable Setdor shall continue, at ita own expense, die operations of any on-site 

systems, monitoring systems, and other ongoing environmental activities, if any, with respect to 

the IDinois Property throug}i the Effective Date. 

6. Accesi and Restrictive Easemente and CoveMn«i. 

The Custodial Trustee shall provide the Lead Agency and ita authorized representatives 

reasonable access to the Dlinois Property for the purposes of inspecting and monitoring 

implementation of die Environmental Actions, including examining and gathering data 

consistent with appUcable law. Further, the Custodial Trustee shaD place restrictive easementa 

and covenanta and implement any institutional controls with respect to die Dlinois Property, if 

any, consistent with Exhibit B. 

7. C9YCTmttN9t«ySHfr 

(a) United States' Covenant Not to Sue. In consideration of the actions that will be 

performed pursuant to this Agreement the United States on behalf of USEPA and Department of 

Justice covenanta not to bring a civil judicial or civil administrative action or take any other dvil 

action against Debtors, Plan Trust, New HoldCo, NewCos, die Custodial Trust Parties and the 

EP Custodial Trust (the ''Covenant Parties") under CERCLA and regulations promulgated 

thereunder with resped to the Dlinois Property; provided, however, nothing herein shall rdieve 

any Covenant Party of any liability fbr any new ads by such Party after the Effective Date to the 

extent such acta (including operation or ownership of the Property after the Effective Date) 

cr»te liability imder Environmental Laws with respect to the Dlinois Property; provided. 
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however, that mere ownership of die Dlinois Property by the EP Custodial Trust after the 

Effective Date shall not constitute a "new acf' creating Uability. For the avoidance of doubt the 

issuance, support, and continued maintenance of lettera of credit or other Funding that may be 

provided under Section 2.1(b) of the Custodial Trust Agreement by or at the direction of the New 

HoldCo and/or any of the NewCos shall not constitute a "new act" giving rise to Uability. The 

United States reserves all righta relating to enforcement of the requirementa of this Agreement 

consistent widi the requirementa of the Custodial Trust Agreement The Covenant Parties shod 

be deemed to have resolved thdr dvil liability as provided herdn under CERCLA and 

regulations promulgated thereunder to the United States with resped to die Dlinois Property. 

The United States' covenant not to sue each Covenant Party is conditioned iqwn the satisfactory 

performance by that Covenant Party of ita obligations under this Agreement 

(b) lEPA'y Covenant Not to Sue. In consideration of die actions that will be 

performed purauant to this Agreement the lEPA on ita own behalf covenanta not to bring a dvil 

judidal or dvD administrative action or take any other dvil action against the Covenant Parties 

under CERCLA and regulations promulgated thereunder and any other applicable state 

environmental statute or regulation, including, but not limited to, the Dlinois Environmental 

Protection Act, 415 ILCS 5/1 et. seq. with respect to die Dlinois Property; provided, however, 

nothing herdn shall relieve any Covenant Party of any liabUity for any new acta by such Patty 

after the Effective Date to the extent such acta (including operation or ownership of the Property 

after the Effective Date) create liabiUty under Environmental Laws with respect to die Dlinois 

Property; provided, however, that mere ownerahip of the IDinois Property by the EP Custodial 

Trust after die Effective Date shall not constitute a "new act" creating Uability. For die 

avoidance of doubt, the issuance, support, and continued maintenance of letten of credit or other 
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Funding that may be provided under Section 2.1(b) of the Custodial Trust Agreement by or at the 

direction of the New HoldCo and/or any of die NewCos shall not constihite a "new act" giving 

rise to liability. The lEPA reserves all righta relating to enforcement of the requirementa of diis 

Agreement consistent with the Custodial Trust Agreement The Covenant Parties shall be 

deemed to have resolved their dvil liabiUty as provided herdn under CERCLA and regulations 

promulgated thereunder and any other applicable state environmental statute or regulation, 

including, but not limited to, the Dlinois Environmental Protection Act 415 ILCS 5/1 et. seq. to 

die lEPA with resped to the Dlinois Property. The lEPA's covenant not to sue each Covenant 

Party is conditioned upon the satisfactory performance of that Covenant Party of ita obligations 

under this Agreement 

(c) Successor Protection. Without limiting any discharge, release, or injunction 

afforded as a result of ordera or actions of the Bankruptcy Court the covenanta not to sue and 

exceptions diereto above shall also apply to Debtora' successors, assigns, employees, officers, 

and directora but only to the extent that the alleged liability of such successor, assign, employee, 

officer, or director is based upon ita respective status as a successor, assign, employee, officer, or 

director, and not to the extent that the aUeged liabiUty arose independentiy of die aUeged liabiUty 

of Deb tors. 

(d) Debtora' and C^i}A\t\ Trustee's Covenant Not to Sue. Debtora and die 

Custodial Trustee covenant not to sue and the Plan and/or Confirmation Order shall provide that 

the Plan Trust New HoldCo and NewCos covenant not to sue, the United States and aD of their 

departmenta, agendes, and instrumentalities or the lEPA for contribution or reimbursement for 

Environmental Actions and Environmental Costa with respect to the IDinois Property, including 

but not limited to: 
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(i) any direct or indirect claim for rdmbursement fiom the Hazardous 

Substances Superfund (estabUshed punuant to the Internal Revenue Code, 26 U.S.C. § 

9507) through CERCLA Sections 106(bX2), 107, 111, 112, 113 or any odier provision of 

law or similar fiinds of the lEPA; 

(ii) any claims against the United States or the lEPA, and any of thdr 

departments, agencies, and instrumentalities under CERCLA Sections 107 or 113 or 

similar State statutes related to the Illinois Property; provided, however, nodiing herein 

shall reUeve any Covenant Party of any liability for any new acta by such Party after the 

Effective Date to die extent such acts (including operation or ownerahip of the Property 

after the EfTective Date) create liabiUty under Environmental Laws with resped to the 

Dlinois Property; provided, however, that mere ownerahip of die Dlinois Property by die 

EP Custodial Trust after die Effective Date shall not constitute a "new act" creating 

liability. For the avoidance of doubt the issuance, support, and continued maintenance 

of letten of credit or other Funding diat may be provided under Section 2.1(b) of the 

Custodial Trust Agreement by or at the direction of the New HoldCo and/or any of the 

NewCos shall not constitute a "new act" giving rise to iiabUity; and 

(iii) any claims arising out of Envn-onmental Actions at or in connection with 

the Dlinois Property, including any claim under the United States Constitution, the 

Constitiition of die State, die Tucker Act, 28 U.S.C. § 1491, the Equal Access to Justice 

Act 28 U.S.C. § 2412, as amended, or at common law. 

(e) Reservations of Ri^te . Notwithstanding any provision of this Agreement the 

United States and die lEPA retain all access authorities and righta and information gathering 

authorities and righta with respect to the Dlinois Property, including enforcement authorities 
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related thereto, under CERCLA and similar state statutes, and any other ^ipUcable statute or 

regulations. 

Debtora, Plan Trust, New HoldCo, NewCos and the Custodial Trustee reserve aD ri^ta 

relating to enforcement of the provisions of diis Agreement consistent with Section 13 of diis 

Agreement and the Custodial Trust Agreement. 

Nothing in diis Agreement shall excuse the EP Custodial Trust from any disclosure or 

notification requirementa imposed by CERCLA or any other applicable federal or state law or 

regulation. Nothing in this Agreement shall be deemed to constitute preauthorization of a claim 

widiin die meaning of Section 111 of CERCLA or 40 C.F.R. S 300.700(d). 

In the event of any action or occurrence during the performance of the work which 

causes or threatens a release of Hazardous Substances fiom the site that constitutes an 

innergency situation or a situation that presoita an immediate direat to public health or welfire or 

the environment the Custodial Trustee shall immediately take all appropriate action to prevent 

abate, or minimize such release or direat of release. In the event that the Custodial Trustee fiuls 

to take appropriate response action, the Lead Agency may take tqipropriate response action as 

required by dus Section and the Custodial Trustee, with the approval of the Baakntptcy Court 

upon application by the Lead Agency with respect thereto, shaD reimburae the Lead Agency for 

all costa of die response action necessary to prevent, abate or minimize the release or direat of 

release. 

Nothing in this Agreement shall be deemed to limit the authority of the Govemmentai 

Parties to take response action under Section 104 of CERCLA or any other appUcable law or 

regidation; provided, however, that if dther or both of the Govemmentai Parties does take such 

response action at or with regard to the IDinois Property, the Governmental Parties shall not seek 
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and shall not be entided to recover any response or similar costa assodated with such response 

action from the Debtors, Plan Trust, New HoldCo, the NewCos, the Custodial Trust Parties and 

die EP Custodial Trust; provided further, that die foregoing sentence shall not be construed to 

limit or be in derogation of the ri^ts of the Covenimental Parties under Section 4.3 of the 

Custodial Trust Agreement the preceding paragraph of this Sedion 7(e) or die exceptions set 

forth in Sections 7(a), (b) and (d) for new acta. 

8. Contribution Protection/Third Partiea. 

The Covenant Parties have resolved dieir Uability, if any, under CERCLA and similar 

state statutes and federal and state regulations promulgated thereunder as provided herdn and are 

entided to protection from contribution actions or claims as provided by CERCLA § 113(fX2) 

for mattera addressed by this Agreement Ndther the Plan Trust nor New HoldCo or any of the 

NewCos shall have any liability to any party for the Environmental Actions, subject to die 

exceptions set forth in Section 7(a) and (b) above for new acta. Matten addressed by this 

Agreement for puix>oses of contribution protection sboD include all claims or causes of action 

under CERCLA and regulations promulgated thereunder and similar state statutes and 

regulations, including the Dlinois Environmental Protection Act 415 ILCS 5/1 et seq., with 

respect to the Dlinois Property. 

9. Proofs of Claim and Adintnf|«r«^vg Expenses. 

Any proofs of claim and requesta for administrative expenses against the Dd}tora with 

respect to the Dlinois Property described in this Agreement are withdrawn with prejudice and 

expunged as resolved by die terms herein upon die Effective Date and the lEPA and die United 

States shall not be entitled to any distributions fcam the Setdora' estates widi resped to the 

Illinois Property, except die funding described in Section 3 of diis Agreement and the appUcable 

15 



provisions of die Custodial Trust Agreement All other prooh of claim not related to the Dlinois 

Property remain unaffeded by this Agreement 

10. LiabiUty of the EP Custodial Trust and the Custodial Trust Partiea. 

The EP Custodial Trust and die Custodial Trust Parties shall be afforded all of die 

protections provided for in this Agreement and die Custodial Trust Agreement. 

11. Approval and Public C.tfmjn^^ 

Consent and approval of this Agreement by the United States is subjed to public 

comment in accordance widi Section 122(d)(2) of CERCLA and 28 §CFR 50.7. This Agreement 

will be lodged with the Bankniptcy Court and submitted for pubUc comment The United States 

reserves the right to withdraw or withhold ita consent if the pubUc commenta regaiding the 

Agreement disclose fiutora or considerations which indicate that this Agreement is inappropriate, 

improper, or inadequate. The United States agrees to consider an expedited pubUc comment 

period for this Agreement All other Parties consent to entry of this Agreement without finlher 

notice, except that this Agreement shall not become effective untU partidpation of the Debtora is 

approved by the Bankruptcy Court and the Effective Date of the Plan. The Debtora will 

prompdy sedc die approval of the Bankruptcy Court of their entry into this Agreement in 

atxordance with Bankruptcy Rule 9019. The Bankniptcy Court may approve this agreement as 

betiveen the lEPA and the Dditon pending public comment, but die United States shaD not be 

bound until die pubUc comment period has concluded If for any reason the Bankruptcy Court 

should decline to {^iprove this Setdement Agreement in the form requested, this agreement is 

voidable at die sole discretion of a Party and the tenns of this Agreement may not be used as 

evidence in any litigation between the Parties. 

12. Noticei. 
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Whenever, under the terms of this Agreement written notice is required to be given, or a 

report or odier document is required to be sent by one Party to another, it shall be direded to the 

individuals at the addresses spedfied below via U.S. mail or overnight mail, unless those 

individuals or thdr successora give notice of a change of address to die other parties in writing. 

AU notices and submissions shall be considered effective upon receipt unless otherwise 

provided. 

As to Dlinois EPA: 

Erin Rednour 
Federal Site Remediation Section 
Illinois EPA 
1021 Nordi Grand Avenue East 
P.O. Box 19276 
Springfield, IL 62794-9276 

As to the Dlinois Attorney General's Office: 

James L. Morgan 
Seiuor Assistant Attorney General 
IDinois Attorney General's OfRce 
500 S. Second Street 
Springfidd, IL 62706 

As to the EP Custodial Trust: 

WiDiam L West Custodial Trustee 
26734 Jefferson Court 
Bay Village, OH 44140-2238 

With copies to: 

M. Colette Gibbons, Esq. 
Schottenstdn, Zox & Dunn Co., LPA 
US Bank Centre 
1350 Euclid Avenue, Suite 1400 
Cleveland, OH 44115 

Stephen P. Samuels, Esq. 
Schottenstdn, Zox and Duim Co. LPA 
P.O. Box 165020 

17 



Columbus, OH 43216 

As to die United States: 

Richard C. Karl 
Superfund Division Diredor 
USEPA Region 5-Superfund Division 
77 West Jackson Blvd. (Mail Code SR-6J) 
Chicago, IL 60604 

With copies to: 

Office of Regional Counsel 
USEPA Region 5 
77 West Jackson Blvd. (C-14J) 
Chicago, IL 60604 
Attention: EP Custodial Trust Bankniptcy Staff Attorney 

Maria I. Cintron-SDva 
Attorney Advisor 
USEPA 
Office of Site Remediation Enforcement 
1200 Pennsylvania Ave., NW 
MC 2272A 
Washington, D.C. 20460 

Section Chief 
Environmental Enfiircement Section 
Environment and Natural Resources Division 
PO Box 7611 
Ben Franklin Station 
Washington, D.C. 20044 

13. Third Party Beneflciariei. 

The Plan Trustee, New HoldCo and die NewCos are intended to be and shall be 

conclusivdy deemed to be diird party beneficiaries of Sections 7 and 8 of this Agreement 

14. Headings. 
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The headings used in this Agreement are inserted for convenience only and ndther 

constitutes a portion of the Agreement nor in any manner affed the construction of the 

provisions of diis Agreement. 

15. Modification. 

This Agreement may not be modified without the prior written consent of the Parties 

hereto or thdr successora in interest and the approval of the Bankniptcy Court. 

16. Jurisdiction. 

The Bankniptcy Court shall retain exclusive jurisdiction with respect to interpretation and 

implementation of this Agreement. Notwithstanding the foregoing and without limiting the 

jurisdiction of the Bankruptcy Court with respect to a govemmentai unifs exerdse of poUce or 

regulatory power oidy, the jurisdiction of any other tribunal shall not be reduced or impaired 

from that set forth in any applicable, valid statutory grant of jurisdiction. The foregoing 

statement however, should not be construed as an acknowledgement of exclusive or preeminent 

jurisdiction of a tribunal other than the Bankruptey Court in which a governmental unit may seek 

to exerdse ita poUce or regulatory power. 

17. Cw^terp^r*!-

This Agreement may be delivered by courier, mail, facsimile or telecopy. It may be 

executed in counterparts, each of which shall be deemed to be an original, and all of such 

counterparta taken together shall be deemed to constitute one and the same agreement 

18. Partiei Bound. 

This Agreement shall be binding upon the Parties and thdr respective successora and 

assigns. Any change in ownerahip or corporate status of a Paity including, but not limited to. 
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any transfer of asseta or real or personal property, shall in no way alter such Party's 

responsibilities under this Agreement 

19. Slanatories. 

The Assistant Attorney General for the United States, the undersigned representatives of 

die lEPA, and die non-Govenunental Patties to this Agreement certify that diey are fully 

authorized to enter into the terms and conditions of this Agreement and to execute and legally 

bind such Party to this Agreement 

20. Severabilltv. 

In the event diat provisions of dus Agreement shaU be deemed invalid, iDegal or 

unenforceable, the validity, legality and enforceabUity of the remaining provisions of the 

Agreement shall not in any way be affected or impaired thereby. 
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ILLINOIS ENVnONMENTAL 
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Robert A Messina, 
Chief Legal Counsd 

DATE: 

EMtf lOB BmraMIB) 
B k cTLiffcgfB TtrmiQiJOGaif 
LLC 

Ji^l M^^M^ 
DATE: :: tJsk 

LISAMADIGAN 
ATTORNEY GENERAL OF THE STATE 
OF ILLINOIS 

Thomu E Divil, Chief 
Enviraomaitil Bureau 

EP CUSTODIAL TRUST 

UNITED STATES ENVIRONMENTAL 
PROTECnON AGENCY 

GranteY. Nakayama 
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and Compliance Aaaurance 

WiDiam L W«ct in his e^iadty as 
Custodial Ttuitee 

DATE: 

UNITED STATES DEPARTMENT OF 
JUSTICE 

DATE: 
Sue Elian WooUridge Asaistant Attorney 
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DATE: 
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DATE: 
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ILLINOIS ENVIRONMENTAL 
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EACLEPICHEB TECHNOLOGIES, 

-fcte-

Robert A. Messina, 
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DATE: 
DATE: 
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P R O T E C n O N AGENCY 
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/. 

William L. West, in his capacity as 
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DATE: 

UNITED STATES DEPARTMENT OF 
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DATE: 
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EXHIBHA 

LEGAL DESCRIPTION FOR THE GALENA, H^LINOIS SITE 

COMMENCING AT THE SOUTHEAST CORNER OF SECTION 25; THENCE WEST 20 
CHAD^S, THENCE NORTH 11 CHAINS, THENCE EAST 10 CHAD^S TO THE POINT OF 
BEGINNn^G; THENCE NORTH 9 CHAINS, THENCE EAST 10 CHAINS, THENCE SOUTH 
9 CHAINS, THENCE WEST 10 CHARTS TO THE PLACE OF BEGINNING, ALL IN 
TOWNSHn> 29, NORTH OF RANGE 1, WEST OF THE FOURTH PRINCIPAL MERIDIAN 
IN THE COUNTY OF JO DAVIESS AND STATE OF ILLINOIS. 
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E X H I B U B 

DESCRIPTION OF PLANNED SCOPE OF WORK 
FOR THE GALENA, ILLDIOIS SIFE 

This document sets forth the general Scope of Work ("SOW^ that will be 
implemented at the Galena, lUinois Site. Due to the limited data available at the 
time this SOW was prepared, the work to be performed may be expanded or . 
otherwise modified baaed on addltioaal htfomuitfon gathered during the Site 
Investigation Phase, or otherwise. In connection with the review and approval of 
the plans and reports submitted by the Custodial Trustee, the Lead Agency shall 
consult with the otiier Governmental Party In accordance witii Section 4 (c) of tiic 
Settiement Agreement 

Site Investigadon 

A Site Investigation Plan wUl be prqmred by the Custodial Trustee and submitted to the 
Govemmentai Patties fbr review, and approval by the Lead Agency. Conceptually, the Site 
Investigation Plan will include, but is not Umited to, the following: 

• Performance of a ground penetrating radar (GPR) survey to investigate topognqihic 
features that suggest potential sod or groundwater contamination; 

• Collection of surftce soil samples using a broad grid system southwest of the tributary 
of Millbrig Credc that tronsecta the northeast portion of die property and outaide of die 
drainage way; 

• Collection of soil samples using a tig^iter grid system within the former lead storage pad 
area and the drainage way; 

• Collection of samples of die sediment in the stream bed and of the surface water on the 
Property; 

• CoDection of samples from previously identified drum areas, including the remnant 
basement foundation located on the southeastern portion of the property described in the 
May 1S, 2006 ENVIRON hitemational Corporation Declaration; 

• Installation of temporary shallow monitoring wells to sample the shallow groundwater, 
if present, in the vicinity of the drainage way; 

• Soil probes to fiirther investigate the resulta of the GPR survey, as necessary; 
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• Fidd analysis of al I soil, sediment and surface water samples for total lead and total zinc 
(i.e. XRF); 

• Laboratory analysis of a subsd of all die sod, sediment and surface water samples for 
total RCRA metals and zinc; 

• Laboratory andysis of a subsd of the soil samples from the previously identified drum 
areas, including the remnant basement foundation located on the southeastem portion of 
the Property, tor a full-scan of constituents of concern (i.e. totd RCRA mdals and zinc, 
totd voIatUe organic compoimds (VOCs), total semi-volatile organic compounds 
(SVOCs), total pestiddes, total herbiddes, cyanide and PCBs); 

• Collection and analysis of groundwater samples colleded from the temporary 
monitoring wells for total VOCs and total RCRA metals and zinc, if ground water is 
present; and 

• Preparation of a risk assessment, as appropriate, to ddermine risk based cleanup 
objectives for the Site. 

Upon {Qiproval of the Site Investigation Plan by the Lead Agency, the Site Investigation Plan will 
be implemented by the Custodial Trustee. Following implementation of the Site bivestigation 
Plan, the Custodid Trustee will prepare a Site Investigation Report (which shall include the risk 
assessment if performed). The Site Investigation Rqrart will be submitted by the Custodial 
Trustee to die Govemmentd Parties for review, and approval by die Lead Agency. 

Site RemediatioH 

Appropride site remediation will be initiaDy determined by the Custodid Trustee after reviewing 
the site investigation, risk assessment and cleanup objectives for die site. A Remedial Action 
Work Plan—designed to achieve the site remediation objectives— will be prepared by the 
Custodial Trustee and submitted to the Governmental Parties for review, and approvd by the 
Lead Agency. Antidpated site remediation activities may include but are not limited to the 
following: 

• Removd of contaminated soU at the former lead storage pad area and in the dnunage 
way and at other areas exhibiting constituent concentrations in soil above cleanup 
objectives; 

• Removd of contaminated sediment above cleanup objectives from the stream bed on 
the Property and repair as needed; 

• Confirmation sampling and andysis to ddermine attainment of cleanup objectives; 

• Proper disposd of contaminated soil and sediment; 
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• Re-grading, contouring and badcfiUing, as necessary, of the drainage way; 

• Instdlation of silt fendng; 

• Vegetation of areas in the dnunage way; 

• Removal of diums, including those in the remnant basement foundation in the southeast 
portion of the property described in die May IS, 2006 ENVIRON Intemationd 
Corporation Declaration; 

• Closure of mine ventilation shafts; 

• Operation and mdntenance including, as necessary, fertilizing and re-seeding of the 
revegdated portions of the remediated property during the three yean following 
completion of diat portion of the remedial activities 

• Performance of NPDES permit anniul inspections for three yean; and 

• Establish, maintain and enforce institutiond controls (including a restrictive coveoant to 
restrict land use), as appropriate. 

Upon approval of the Remedial Action Work Plan, die Plan will be implemented by the 
Custodial Tmstee. Upon completion of the remediati<ni activities, the Custodid Tttistee wDI 
submit a Remediation Report to the Govemmentd Parties for review, and approvd by the Lead 
Agency. 
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